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Domestic Representative Name and Address g ¢er for the first Receiving Party only.

Name I

Address (line 1) r

Address (line 2) [

Address (iine 3) |

Address (line 4 [ —‘]

Correspondent Name and Address Area Code and Telephone Numberl (310) 312-4000

Name |  3i11 M. Pietrini, Esq.

Address @ine) | Manatt, Phelps & Phillips, LLP

Address (iney | 11355 W. Olympic Boulevard

Addressaines)L ILos Angeles, CA 90064

Address (line 9 [

Pages Enter the total number of pages of the attached conveyance document # l 12

including any attachments.

Trademark Application Number(s) or Registration Number(s) Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)

(75,294,143 [75/204,144] | | (2,002,190 , (1,925,162 | [1,914,728 |
L 1 1 | | [T,908,796 | [1,909,205 | [T,849,43% |

[ I 1 | | [isso,195 ] [1,895,963 ] [1,903,425 |
Number of Properties  gpter the total number of properties involved. # 12 |
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): ¢ [ 315.00 ]

Method of Payment: Enclosed Deposit Account [_j]
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(Enter for payment by deposit account or if additional fees can be charged to the account)
Deposit Account Number: #I DA 131 2431 J
Authorization to charge additional fees: Yes No D

Statement and Signature

To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document. Charges to deposit account are authorized-as =
* indicated herein.

© R
Jill M. Pietrini C D ’I,@ 1/28/02

Name of Person Signing _ J Signa‘lure Date Signed
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Assignment of Security Interest

Coast Business Credit, a division of Southern Pacific Bank formerly known as COAST
BUSINESS CREDIT, a division of Southern Pacific Thrift & Loan Association, a
California corporation (“Coast”) hereby assigns to BFI Business Finance (“BFI”), a
California corporation, without recourse, representation, or warranty, express or implied,
its rights under that certain Patent and Trademark Security Agreement executed in favor

of Coast by Troxel West, a California corporation dated May 6, 1997, a copy of which 1s
attached hereto as Exhibit “A”.

Coast Business Credit
a Division of Southern Pacific Bank
a California corporation

BYM

Title: \J "¢ e r\?‘( P\Sl\d C"V\‘,\

Accepted:

BFI Busipess Fiffance

By: W
ILy e (X
Title: President

TRADEMARK
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Exhibit “A”

PATENT AND TRADEMARK SECURITY AGREEMENT

3
oy
\/I
”O

ATENT AND TRADEMARK SECURITY AGREEMENT (as mayv be

amended fram tir'wr“ o time. this "Agreement”). dated a3 of May 6, 1997, is enizred into betwesn
Troxel West, 2 Califormia corporation, Pujszor . with offices at 1333 30% Sweet, San Diego,
California 92154 and COAST BL’SD\"FQS C IT a division of Southermn Pacific Thaft &
Loan .~\>>u'~"t'o‘~.1, a Califomia corpera "), with offices at 12121 Wilshire Bivd., Ste.
{111, Los Angeles, Cailfvrma 0023, base ralia, the fellowing:
RECITALS
Al Pledgor. a Californiz corporation (“Pledger™), on the ore hand, and Coast,

on the other hand, ars contemporanzously herewith entzrng into a Loan and Securty Agreement
L i as "Borrower”, pursvant o which Coast wiil be extending ceriain

B. Pledgor is the owner of centain intellectual property, identified below:.

C. In otder o induce Coast to enter Into the Loan Agreement and in
consideration thereof., Pledger has agzeed to executs and deliver to Coast this Agreement
secuning the payment of performance of the Secured Obligations as defined in Section 1 (2) (viib),
) S R
O Lo,

NOW THEREFORE, in coosiderztuon of the mutual promises, covenants,
conditiens, repr:cmations and warraniics hereinaﬁer sstforth o

for other good and valuable
consideration. the parties hereto muually agree as foliows:

AGREEMENT
i. Definitions and Construction.
(a) Definitions. All inidally capitalized terms used but not deficed herein
shall have the meanings ascribed to such iermns in e Lcan asd Secu:itv Agresment In addition,

the following terms as usad in this Agrsement have the

P—'"
CF
b
)
ot
yo
£l
Cr
1
x
2
03]
7]

"Bankraptey Code” means The Bavkmuptey Reform Act of 1978 (Pub.
1. N 93368 11 UiS.C. §§ 101-1339). as arnendsd or supplemented from time 1o UWmne, or any
2

successer swiatute, and anv and all rulss and regulations issued or promulgated in connaction
therswith.

"Codz" means the California Uniform Commercial Code. as amended
and supplemented Irom time 10 time, znd any $GTe3sor smtite.

{i) Each cf the wadsmarks and rights end interests which are capable of

TRADEMARK
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Exhibit “A”

being protected as trademarks (including trademarks, service marks.

designs, logos, indicia.
tradenames, corporate narnes, company names, ousiness hames, fict

fictitious business names, trads
stvles, and other source or business idenufiers and appiicatons periwnlng iereto), which are
presently, or in the future may be. owned, created. acqured. or used (whether pursuuni o a
lieznse or otharwize) by Pledgor, in whole or in part, and 2il wademark rights with tespect therzto

throughour the world, 1m:hnirnc all proceeds therzof (including hicense ¢

ovaltizs and proceeds of
winagement suits), and rights to ren2w and axtend such trademarks and trad

ademark rights;

(1i1) Each of the patents and patent applications which are presently, or
in the future may be, owned, issued, acquired, or used {whether pursuan

* . o
pursuant e . license or
oy

otherwise) by Pledgor, in whole or in part, and all patent ngnes with 1especi thereto throughou

[S&) uuuuiq_luu
the world. including all proceeds thereof (including license rovalties and procesds
infringemeant suits), foreign filing rights. and rights to extend such patents and patent rights;

T

ight, due and interast, in and to the patents 'ld
2

patent applications listed on Scheduls A, znached herzio and incorporated herein by this
reference, as the same may be updated hereafler fom tims2 o tmey

(iv) All of Pledgor's right, title and interest, in and to the t;ademarks and
trademark registrations listed on Schedule B, artached herswo and incorporated herein by

rated herein by o
reference, as the same may be updated herzafter from time to time;

L’l

(v) All of Pledgor's right, tde and interest, in all paientable inventions,
and to file applications for tent law or regulcmon of any foreign country,
and to request re-examination and’or re-issue of the patents, the right (without obligation) to sue
or bring interference proceedings in ta¢ nanie o Pledga: or in the name of Coast for past, pr
and future infringements of the patents, and ail rights {but not obligations) comrespondin
in the United States and any foreign counay,

Tesent
ng ther=to

Al Lol

(vi) All of Piledgor’s right, title and interest to register rademark claims
r faderal Tademark law or regulation of any foreign counuy and to apply for.
rencw and exiend the twadsmark registrations and trademark rights, the nght (without obligation)
10 sue or bring opposition or cancellation procesedings in the name of Pledgor or in the name of
Coast for past, present and futare Lu—*gmems of the trademarks, registatons.or trademark
rights and all rights (but not obligations) cotresponding thersto in the United States and any
foreign country and the asseciated goodwili;

A > o4
undsr any state

{(vii) All general intangibles relating to the Toregolng: and

(viii) All proceeds of any and all of the foregoing (including, without
o 2

limitation, icense royalies and procesds of infringement suits) 2nd, to the extent not otherwise
inciuded, all paymsnts under insurance or any indemnity, warranty or guaranty payable by reasen
of loss or damage 1o or otherwise with respect 10 the Cellateral.

“Ceast” shall have the meaning set torth 1n the inwoduction hersto.

A

"Eveni of Defatlt” shall have the meaning set forth in Section 11below.

S

TRADEMARK
REEL: 002448 FRAME: 0962



Exhibit “A”

"Loan Acresment” means that certain Loan and Security Agreement, of
even dale herewith, entered into by and between Pledgor and Coast, as Ui same may be Som

Livs

tine

e 10 time hereafter amended. extended, supplementzd or modified, and together with any
concurrent or subseguant exhibits or schedules thereto.

“Pledeor” shall have the meaning set forth in the introduction hereto

“Secured Obligations" has the mezaning of "Obligations” under the Loan
and Secunity Agreement and aiso means the obligations of Pledg

(b) Construction. Unless the context of this Agreement clearly
requires otherwise, references to the plural include the singular, references 0 the. singular
include the plural, and the term “including” is not limiting. The words "hereof” "herein.”
" reunder,” and other similar terms refer to this Agreement as a whole and not to any
particular provision of this Agreement Any initally capitalized terms used but not defined hereh
shali have the meaning set forth in the Lo:n and Security .A.g:e—emem Neither this Agreso2at n
anv uncertainty or ambiguity herein shall be comstoued or resolved aganst Coast or P3-dsor
whether under any rule of construction. or otherwise
reviewed by Pledgor, Coast, and their respective co unse‘l and snall b d
ace ording to the ord_rm meaning of the words used so as to fairly accomplish the purposes and

ntrons of Coast and PlacLor

[“

reby grants 10 Coast a first-prionty
nsfer titleto Coast, all of Pledger's

2. Grant of Security Int
sscunity interest in. and condit 3
right, titls and intersst in and to the Collateral to secure

1

i

~t

>

w

Cu.

ta

D

3 i
(o

»/)

3. Yurther Assurances.

(a) Pledgor agrees that from tme to time, at the expense of Pledgor,
v pror licenses. encumbrences and restrictions and prospectve
licenses, cncumbrances and  restmeno permitied herzunder. promptly make, exzcute,
acknowledge and deliver, and file and record in the proper filing and recording places, all
instruments and documents. and take all further action. that may be necessary of desrablv or tnh
Coast may reasonably request, in order to perfect and protect an
or 1o enable Coast to exercise and enforce its rights and remedies hcre d” “.it“ respect to any
Collateral. Withowt limiting the generality of the foregoing,
Coast, mark conspicuously each of its records pertaining 1o th Collareral wi h a legend, in om
nee satisfzeinry to Coast, indicating that such Collateral is vub}eu: 1o e secunty
v; (i) execuie and file such financing or conti uation statements, or
amendments ithereto. and such other instrument or notices, as may be necessary or desirable, or a3
Coast mav reasonably request, in order to perfect and preserve the security interests granted or

>

1 \
3§
5
j 7
:j:.
?
)
e
’,'_T‘
]
-{
O
O

: -
int2rest grante

-,
{

L

purperted to be granted hercby; {(1it) at any 18 ”cn bls time durning normal business hours. upon
demand by Coast, 2llow inspection of the Coliateral by Coast, Or persens esignated by Coast
znd u») appear in and defend any 2ction or proceeding Mzt mad affoct Pledgors ttle to or Coast’s

cutity interest in the Collaterzl.

L)
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Exhibit “A”

(b)  Pledgor wall fumish to Coast from time to time statements and
schedules further identitving and describing the Collateral and such other reports in connectiion
with the Collateral as Coast mayv reasonably request.

4. Representations, Warranties and  Covenants. Pledgor hereby
represents, wammants, and covenants that:

(a) a wue and complete schedule setung forth all patent and patent
applications owned or controlled by Pledgor or licensed o Plr:r* gor, together with a summary
description and full information with respect t ing or issx..«.“ce therzof and expiration
dates is set forth on Schedule A;

(b)Y a wue and complet2 schedule satting forth all faderal and state
gistranons owned or controlled by Pledzor or licensed to Pladgor, together with a

information with respect to the filing or issuance thersot and
n dates is set forth on Schedulz B

(c) each of the patents, tradem&b and trademark reg tranons b vahd
and enforceable, and Pledgor 1s not presently aware of any past, p“i;'\cm, or pro
any third party that any of the patents or trademarks are invalid or unenforceabie,
of any of the patents or trademarks violates the rights ¢f aay third person, or of any

.......

lusive owner of the entrs and
the patents, patent applications,

chareas, and encumbrancas,

(@) Pledgor 15 tha
unencumbered nght, wile, and

tradermarks, and trademark registrations, free and clear of an Q
including pledges, assignments, licenses, shop rights and cov Pizdgor notio sue third
p2rsSons; crowded that Pledgor may enter into licensing agreements of any of the
ordinary course of Pledgor's business, so Jong as copiss of such licensing agre

heen delivered to Coast; provided further, that Pledgor may assign any of the patents 10 a
ubsidiary of Pledgor upon notce to Coast 2and so 1on2 as such assignument conspicuousiy potes
A

that it {s made subject to the lian grantad to Ceast hereby:

b (

(¢)  Pledgor has used and will continue to use proper statutory notice
in connection with its use of each of the putents and wademarks;

(f)  Pledgor has used and will continue to use consistent standards of
high quality (which may be consistent with Pledgor's past practices) in the manufacture, szle and

delivery of produais and services sold or delivered under or in connection with the patents and
trademarks, including, to the extent applicable, in the operation and maintenance of 1ts

C
merchandising opcrations, end will continne to maintain the validity of the patents and
-1

() except for the filing of 2 financing statement with the Secretary of
SL&IC‘ of C;...Lo"ua and 'l'mgs with the United Staies ratem zmd dem“e.: Otfize necassary to

da

_ TRADEMARK
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Exhibit “A”

\.

performance of this Agreement by Pledgor or for the perfection of or the exarel
rights hereunder to the Collateral in the United States.

for the grant by Pledgor of the security interest hereunder or for the execution,

5. After-Acquired Patent or Trademark Rights.
(@) L Pledgor shall obtain rights to any new patenwzble inventions or
vecone CFLILLCd w the UCu 1.\ t any tans

pplication or patent for any reissue, divisional, or

conlinuation, of any patent, the vrmmum o antomatically apply thereta.

Pladgor shall give prompt notice in writing to Coast with respec s
shall tmmediately deliver to Coast an amended Schedule A. Fledgor shal
expenses tncurred in connection with any future patent applications.

() Tf Pledzor shall obtain rights 10 any new trademarks, the provisions
i

of this Agreamant chall automatically apply thereto. P1~‘d<vor shill give prompt notice in writing
to Coast with I o-e” 1o any such new mﬂmnr\c or renewal or extension of any trademark
registrafon, and shall immediately deliver to Coast 2n amended Schedule B. Pledgor shall bear
any and all expenses incurred in connection with future applications for trademark r“s,l;rfamm_‘

6. Indemnification. Pledgor hereby agrees to indemmfy, defend and hold
Coast harmless from any and all liabilities, obligations, losses, damages, penaluss, actions,
judgmenis, snirs, ¢asts, expenses (inciuding attomeys' fees and anorneys’ fees incurred pursuant
1o the Bankruptey Code) of anv kind whatsoever that mav be imposed on, tncurred by or asserted

— CO_._J - y

ast in coan—ection wAth, or in anv wav arising out of, anv such suits. proceedings or
any such suits, proceedings or other actions, whether
any other person, and for any damages 2nd last profits that may
be aw :_d*d as a comeque'lce of any such suils, proceedhzs or other actons, in which, with
respect o all of the above, an alleganon of the liability, stmict or i

be made by any person who alleges or may alleg2 havin

alleged improper, imprudent, reckless. negligent, willful, faulty, defective or substandard desigrn,

=
oy
~
.’:
@)
' p
O
Q
o
é
JQ
¢
[ad]
5 e
4]
" fa.
[
rt)
[¢]
jod
(]
147
]
"*‘:
P
bl

testing, specification, manufacturing supenvision, manufacturing defect, manufacturing
deficiency, publicity or advertisement or improper use, howsoever arising or by whomsoever

7. Litication and Proceedings. Pledgor shall commence and diligenty
prosecute in its own pame, as the real party In inlerest, for its owa beneﬁ:, end 1S oWN £Xpense,
such suits. administradve preceedings, or other action for infringement or other damagss as ar
in its reasonable business judgment necessary to protect the Coiiateral. Pledgor si
Coast any information with respect thereto requested by Coast. Coast shall prox id
cxpens2 all necessary cooperaiion in connecton with any such swits, proreequ or acuons,

3 imitation, joining as a necessary party. Following Pledgor's becoming awarz
reof, Pledgor shall notify Coast of the instimtion of, or any adverse determination in, any
3 atent and Trademark Office, or any United Stazss, swate, or

1

{

. >

proceeding in the Uniied Siaies
foreizn court regarding Pled

N
iy of owrnership in any of the patents or mdemarxs, 1ts right
o apply for the sams, orits and ©

mainlain su

N
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Exhibit “A”

8. Power of Attornev. Piedgor irrevocably grants
coupled with an interest, having the full authority. and in the y]xa\,:, of Pledg

Pledzor. from time 10 time following an Event of Default in Coast's dlSC[ﬁuvx 1o take any actl
and to execute any instument which Coast may de2m necessary or advisable o accompliish the
purposes of this agreement, including, without limitation, as may be subject to the provisions of

0
()
§

(a) 10 amend Schedule A and Schedule B upon Pledzors failure 10 do

5
A
-
(04
v
O
=
4]
D
4#)
E
72
o
L
ot
¢4
b4

(b)  to endorse Pledgor's name on all applications, documents, papers,
and instraments necessary for Coast to use or maintain the Coliateral;

() to ask. demand, collect, su2 for, recover, impound, receive, and

give acquitiance and receipts for money due or to become due under or in respect of any of the

(d) 1o file any claims or take apy action or institute any proceedings
that Coast mz2y deem necessary or desirable for the collection of any of the Cellateral or

ada Y
ctherwise to enforce Coast's rights with respect 1 any of the Collateral and to as5ign, pledas,
convey, or otherwise wansfer title in or dispose of the Collateral 10 any person; and

(e) 1o file anv such application. instument or document as ay be
kg

required b the Unitad States Patent and Trademark Office in order to transfer the Collateral into
the name of Coast ot Coast's nominge.

9. Right to Inspect. Pledgor grants to Coast and 1ts employees and agents
the right to visit Pledgor's plants and faciiites which manufacture, inspect, or sterz products sold

under any of the patents or wwrademarks. and to inspect the products and guality control recerds
relanng therzto at reasonadle times during regular business.

10, Appraisals. Upon the request of Coast after the cccurrence of an Event el
Default, Pledgor shall deliver to Coast an appraisal, issued by an appraiser of Coast's choice, of
the domssuc and II'lT.CITLauuua‘x patents, peteat applications, trademarks and wademark
registrations and applications for zll of the above. Pledgor shall disclose 1o the appraiser all
information concarning such items as requested by the appraiser and all other information known

to Pledzor that would have an effect on the vaiue of any such 1tems.

11 Events of Default. Any of the following events shall be an Eveut of
™Al
A/ widdaa
(z) an Event of Dafanlt shall occur as defined in the Loan and Security
Agresment
(b)  any material Tepresentation or warranty made herein by Pledgor or
in anv document furnished to Coast by Pledgor under Tuis Agreemen?t is incormet in any material

r
respect when made or when reaffirmed: and

[s 8
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’ ny covenant, condition, or
agreement 10 be observed or performed pursuant o the terms hereof, and such failurs matenally

adversely affects the Collateral or Coast's rights and remedies with respec

12 Specific Remedies. Upon the occurrence of any Event of Defanly, Coast
shall have, in 2dditicn 10, ather nghis given by faw or in this Agreement. the Loan _pd Secww
Agrecinent, of in any other Loan Docurment, all of the rights and remedies wiih respect to the
Collateral of a2 secured party under the Code, including the followang:

2)  Coast may notify any licensees of the Collateral 10 make rovalty
payments Girectly 1o Coasy,

Ts app! N
tates Paient and radem rx Office in cz'd-er to transfer the (‘nllatc:ral into the name of the Coa.az
ast's nominee. Any requm.mcm of raasmab‘.e nctice of any dispositien of the Collateral
l b\. satisfied it such notice is sent to Pic 5 io :
shall be credited with the net proceeds of such sale only when they are ac
Coast, and Pleaﬂor shall continue to be liable for any dsficiency remaining aiter the Co
doe .ol]e: d. If the sale is o be a public sale, Coast shall also give notce of the u
prlishiag a notice one time at least ﬁh, (3) days befors the cL:fe of
r of general circulation in the county in which the sals is 10 be held

(c) Coast may be the purchaser of any or all of the Collateral arnd
adwill at any public sale and shall be enttded, for the purpose of bidd
making eﬂl 2nt or payment of the purchase price for all or any portion of th

P

™
(¥4)
((/é
4
i
b
v
fa.
UO

any public sale, to use and apply all or any part of the Obligatons a3 & Credit on accoun
purchase price of any collateral payable by Coast at such sale; and

(d) Provided, however, Coast agrees that it shall not exercise any of its
rights and remedies with respect to the Cellateral described herein for a period of thirty (30‘ days
following the date Coast commences enforcement of its nghts and ed;e\ under the Loan and
Security Agreement. If during such thirty ( O} day period Pledao

immediately availzble funds, an amount equal
shall release all of its secunty interests and hcn

» g

Coast acknowledges that its rights herzunder to bring infringement respect
ro the Collataral shall not arise untl after the occurrence and during the continuance of an Event

13. Indefeasible Pavment. The Obligations shall not be considersd
indafeasibly paid for purposes of this Agreement unless znd vaul all pavments to Coast are no
longer subject to 2ny right on the part of any Person. inciuding Borrower, Borrewer as a debtor in
possession. or any tusise (whether appownted under the BAL\T‘&}DIC'J Code or ctherwisz) of
Bomower or any of Bomower's assats, o invalidate or st aside such payments or © stk 10

-
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recoup the amount of such payinents or any poriion thereof or 1o declare same
preferential. In the event that, for any reason, any portion of such parments t astis set
or restored, whether volumarily or involuntarily, after the muking thereof then the obli
intended to be satisfied thereby shall be revived and continued in fuli force an
payment of paymetis had not been made

14. Genera! Provisions.

14.1  Effectiveness of This AOTeement This Agreement shall be
effective when executed by Pledgor and accepied and executed by Coast

\.LU

142  Cumulative Remedies: No Pror Recourse 10 Collateral. The

enumetation herein of Coast's dghts znd remedies is not intendad to be exclusive, and such nghts
ies ar2 in addition to and not by way of limitation of any other rights or remedizs that

Coast may have under the Code or other applicable law. Coast shall have the rnight, in its sole

discretion, w determine which rights and remedies are to be exercised and in which order. The
exercise of one right or remed

v shall not preclude the exercise of any others, all of which shall be
cumulative and are hereby expressiy reserved. -

14.3 No Imnlied Waivers. No eact, failure, or delay by Coast shall

cm%mu—* av 'aiver of any of its rights and remedies. No single or parual waiver by Coast of anv
Fthis Agreement or any other Loan Document, or of 2 breach or default bereunder or

ny night or remedy uhxcn Coast may have, shall operate 25 a2 waiver of any

udrr provision, breach, default, richt, or remady or of the same provision, breach, defauly, night,
or rcmﬁm on & Tuture occa.sion. No waiver by Coast shall affect its rights 1o require strict

3
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14.4 Severabilit. Should any provision of this Agreement be hel
any court OfCO'ﬂ“t“:tCT‘IJlmbdl uon to b2 \c:d or memorcaame sucn defect shall not affeet the

[a®
on

¥

145 Govemning Taw. This Agreement shall be deemad to have bem
1

made in the State of California asd shall be governed by and interpreted in azccordasce with
laws of such stzte. except that no docirine of choice of law shall be used to apply the laws of an)

other state or jurisdicuon.

14.6  Jurisdiction and Venue. TO THE EXTENT PERMITIED BY
LAW, THE PARTIES HERETO AGREE THAT ALL ACTIONS OR PROCEEDINGS

.ALAJSE;\.'G N CONNECTION WITH THIS AGREEMENT SHALL BE TRIED AND
ONLY IN THE QTAHZ AND FEDE“\AL COURTS LOCATED N THE

5Y HAVE TO ASSERT THE D“"TD“‘”: ”‘7 r:rmr’\/{ NON CO\T\’E\TE\S O‘{ TO
BJECT TO VENOE 10 Tr{E TTENT ANY PROCEEDING IS BROUGHT Iy

ACCORDANCE WITH THIS SECTIOI\" ANWD STIPULATES THAT THE \TATF L\\ID

EDERAL COURTS LOC ATED IN THE COUNTY OrF LOS ANGELES, STAT
ALTTORNIA, SHALL HAVE IN PERSONAM JURISDICTIONWAND VENUVE O‘-"EAJT Fﬁ?

<
mC

.

e
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THE PURPOSE OF HEARING ANY SUCH DISPUTE, CONTROVERSY. OR PROCEEDING
ARISING OUT OF OR RELATED TO THIS AGREEMENT. TO THE EXTENT PERMITTED
BY LAW, SERVICE OF PROCESS SUFFICIENT FOR PERSONAL JURISDICTION IN ANY
ACTION AGAINST EACH OF PLEDGOR AND COAST MAY BE MADE BY REGISTERED
OR CERTIFIED MAIL. RETURN RECEIPT REQUESTED, TO ITS ADDRESS INDICATED
IN THE PREAMBLE OF THIS AGREEMENT. EACH OF PLEDGOR AND COAST AGREES
HAT ANY FINAL JUDGMENT RENDERED AGAINST IT IN ANY ACTION
ORPROCEEDING SHALL BE CONCLUSIVE AS TO THE SUBJECT OF SUCH FINAL
JUDGMENT AND MAY BE ENFORCED ™ OTHER JURISDICTIONS IN ANY MANNER
PROVIDED BY LAW.

147 Waiver of Traal bv Jurv. EACH OF PLEDGOR AND COAST,
TO THE EXTENT IT MAY LEGALLY DO SO, HEREBY EXPRESSLY WAIVES ANY
RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION, CAUSE OF ACTION.
OR PROCEEDING ARISING UNDER OR WITH RESPECT TO THIS AGREEMENT. OR IN
ANY WAY CONNECTED WITH, OR RELATED TO, OR INCIDENTAL TO, THE
DEALINGS OF THE PARTIES HERETO WITH RESPECT TO THIS AGREEMENT, QR
THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER NOW EXISTING
OR HEREAFTER ARISING, AND IRRESPECTIVE OF WHETHER SOUNDING IN
CONTRACT, TORT, OR OTHERWISE. TO THE EXTENT IT MAY LEGALLY DO SO,
EACH OF PLEDGOR AND COAST HEREBY AGREES THAT ANY SUCH CLAIM,
DEMAND. ACTION, CAUSE OF ACTION, OR PROCEEDING SHALL BE DECIDED BY A
COURT TRIAL WITHOUT A JURY AND THAT ANY PARTY HERETO MAY FILE AN
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 14.7 WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF THE OTHER PARTY OR PARTIES
HERETO TO WAIVER OF 1TS OR THEIR RIGHT TO TRIAL BY JURY.

148  Survival of Representatons and Warrandes. All of Pladgor's
reprasentations end warranties contained in this Agreemzni shall sumvive the executon, dalivery.
and acceptance thereof by the parties, notwithstanding any investigatuon by Coast or 1is agents.

14.9  Fess and Expenses. Pledgor shall pay to Coast on demeand 2ll costs
and expenses that the Coast pays or incurs in connection with the nagotiation, preparztion,
consummation, administration, enforcement, and terminztion of this Agreement, including: (a)
reasonable atiornevs' and paralegals’ fees and disbursements of counsel o Coast: (b) costs and
expenses (including reasonable attomeys' and paralegals’ fees and disbursemenis) for any
amendment, supplement, twwaiver, consenat, or subsequent closing in connection with this
Agreement and the transactons conternplated hersby; (¢) costs and expenses of lien, patent and
trademark searches: (d) taxes, faes, and other charges for filing this Agreement at the United
States Patent and Trademark Office, or for filing financing statements, and continuations, and
other actions 1o perfect, protect, and continue the security interest created hereunder; (g) sums
paid or incurrad to pay any amount or take any action required of Pledgor under this Agreement
that Pledgor fails to pay or take; (f) costs and expenses of preserving and protecting the
Collateral; and (g) costs and expenses (including reasonzble attorneys’ and paralegals fees and
disbursements) paid or incurred 1o enforce the security interest created hereunder, sell or
otherwise realize upon the Collateral, and otherwise enforce the provisions of this Agreement. or
to defend any claims wmade or (nreatened against Coast arising out of the wansactions
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contemplated hereby (including preparations faor the consultations concerning any such matters).
The foregoing shall not be construed to limnit any other provisions of this Agreement regarding
costs and expenses to be paid by Pledgor. The parties agree that reasonable attornzys' and
paralzgals’ fees and costs incurred in enforcing any judgment are recoverable as a separate ilem
in addition to fees and costs incurred 1n obtaining the judgment and that the reconvery of past
judgment reasonable attorneys’ and paralegals’ fees and costs is intendsd to survive any
judgment, and is net to be deemed merged into any judgment.

14.10 Notices. Except as otherwise provided herein, all notices,
demands and requests that Pledgor or Coast are required or elect to give to the other shall be sent
in accordance with Section 9.3 of the Loan and Secunty Agrezament.

14.11 Binding Effect: Assienment. The provisions of this Agrsement
shzll be binding upon and inure to the benafit of the respective representaiives, successors and
assigns of the parties hereio; provided. however, Pledzor mayv not assign this Agreement or
delegate any of its duties hereunder without the prior writen consent of Coast, and any such
prohibited assignment shall be void.

14.12 Modification. This Agresment is intended by Pledgor and Coast 10
be the final, complete, and exclusive expression of the agreement between them respecting the
subject matter hereof. This Agreement supersedes any and all prior oral or writien agreemants
relating to the subject matter herzof. No modification, rescission, waiver, release, or amendment
of anv provision of this Agreement shall be made, except by a written agreement signed by
Pledzor and a dulv authorized officer of Coeast.

14.13 Counterparis. This Agreement may be executed in any number of
counterparts. and by Coast and Pledgor in separate counterparts. each of which shall be an
original, but all of which shall together constitute one and the same agreement.

14.14 Captions. The captions contzined in this Agreement are for
convenience only, are without substantive meaning and should not be constued 1o modify,
enlarge, or restrict any provision.

10
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14,15 Termination Bv Coast. Afier termination of the Loan and S v
Agreemant and when Coast has received pavment and periormance in full of all Obligation s
Coas: shail execute and deliver o Pledgor 2 termination of all of the security interests gran d by
Pledgor hereunder pursuant to Section $404 of the Code. at which tme this Agreermm shall
tarminatz and o2 of no .Lmber force and effzct. except for Pledaor's objections uader Section &

hall survive the taminauon of this Agrcemenz.

Vv

hereo!. which

IN WITNESS WHEREOF. the parties have executed this Agreement on the date

first wrinen anove.
Troxel West

-~

_/ . .
Pt i g /W

By: Monique J. Sulliy o
[ts: Chief Operatn Office: 2rnd Vice President

- .
-,

COAST BUSINESS CREDIT. a division of
Southam Pacific Thoift and Loan Associauon. a Califomia

corporaticn |
. /’ﬁ

By: Robert D. Peters
[1s: Vice President
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SCHEDULE A

U.S. PATENTS
Patent Descnipuon Title Date GrantedTiled  Patent No. Inventor
Insulated Water Borttle for 2 Bicycle March 10, 1992 5,094 365 Monahan

PENDING U.S. PATENTS

Patent Descrniption/ Title Dat> Filed Referenca No. -
Equestnan Helmet June 24, 1995 08/669,180  Lester
Broersma

Self-contained bicyele helmet
and molding process June 28, 1996 08/673.2536  Lester

Broersma
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CHEDULE B

REGISTERED TRADEMARKS

Trzdemark Registration Daiz Registration No
Monsoon September 24, 1966 2,002,190
ProAcuon October 10, 1993 1,925,162
Sroriach August 29, 1993 1,914,728
Spint : August 8, 1993 1,509,796
Enﬁu:o August I, 1993 1.909,205
PLsuit August 9. 1994 1,849,435 )
Diva ' August 11, 1993 1.889.1653

G2 May 30, 1995 1,895,665
Ponyviail Port July 4, 1995 1,905,423
Troxel November 13, 1394 1.862.880

PENDING TRADEMARKS

Legacy Ventlation Configuration  May 19,1997 SN 757294143 Docket TROXAS

Legacy Overall Helmet Mav 2. 1957 SN 73/294 144 Docket TROXA2
Configuration

COMMON LAW TRADEMARKS

None
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